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 INVERSTATE COMMERCE COMMISSION <

Ms. Noreta R. McGee

Secretary

Interstate Commerce Commission
12th Street and Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Ms. McGee:

Iy I have enclosed an original and two copies of the document
Q\ described below, to be recorded pursuant to Section 11303 of
Title 49 of the United States Code.
This document is a Note Purchase and Assignment Agreement
{the "Agreement"), a secondary document, dated April 14, 1988,
and covering the following:

Thirty (30) GP-10 locomotives, GM
manufacturer, bearing serial numbers 8034,
8051, 8100, Bl06, 8115, 8133, Bl48, 8167,
B187, 8191, 8193, 8195, 8197, 8210, 8211,
8212, 8215, B222, 8223, 8225, B226, 8227,
8228, 8230, 8235, 8236, 8247, 8248, 8256 and
8266, respectively, as listed in Annex III
of the Agreement:

Ten (10) 100 Ton Ore Hopper Cars, various
manufacturers, bearing serial numbers 100715
through 100724, respectively, as listed in
Annex III of the Agreement; and

Maintenance-of-way equipment as listed in
Annex III of the Agreement.




"WEINER, MCCAFFREY, BRODSKY & KaPLAN, P.C.

Ms. Noreta R. McGee -2- _ May 20, 1988

The primary document to which this is connected is recorded
under Recordation No. 14728,

The names and addresses of the parties to the Agreement are
as follows:

Assignors: Westinghouse Credit Corporation (to
Prospect)
One Oxford Center
Pittsburgh, Pennsylvania 15219

Gulf & Mississippi Railroad
Corporation (to SouthRail) .-~ -

Route 5, Highway 45-N/Perking’ Road ,‘;\

Columbus, Mississippi 39705, PR ORI

o e e

: " 7 . P A
Assignees: The Prospect Group, Inc. ‘i Lo L
645 Madison Avenue VA Gy Ay, =

New York, New York 10022 7% "Cpg%% 35

SouthRail) Corporation
111 E. Capitol Street TR i
Jackson, Mississippi 32205

A check made payable to the Commissicon in the amount of
$13.00 is enclosed for the fee. Please return the original
attached to this letter and one copy of the Agreement, both
evidencing recordation, to:

Laurence R. Latourette

Weiner, McCaffrey, Brodsky & Kaplan, P.C.
1350 New York Avenue, N.W.

Suite 800

Washington, D.C. 20005-4797

A short summary to appear in the index follows:
4/14/88 Note Purchase and Assignment
Agreement, covering all rolling stock and

railroad maintenance equipment listed in
Annex I1I of the Agreement.

" Very truly yours,

m.;s ‘%wv]

Christy Story
Legal Assistant

JC8/1r/2985F/7170-2
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SUITE 8OO

1350 NEW YORK AVENUE, N.W.
WasSHINGTON, D.C. 20005-4797

(202) 628-2000

TELECOPIER (202) 628-201

May 26, 1988

Ms. Noreta R. McGee

Secretary

Interstate Commerce Commission

12th Street & Constitution Avenue, N.W.
20423

Washington, D.C.

Dear Ms. McGee:

On Friday, May 20,

SANFORD A, WITKOWSHKL
COUNSEL

QTTO J. HETZEL
JOSEPH D. FEENEY*
OF COUNSEL

MARYLAND OFFICE

SUITE 905
ARTERY PLAZA
7200 WISCONSIN AVENUE
BETHESOA, MD 20814-4804
(301) 986-0886

DELIVERED BY HAND

the enclosed transmittal letter,

together with an original and two copies of an April 14, 1988
Note Purchase and Assignment Agreement (the "Agreement") (a
copy of which is also enclosed), was delivered by hand via
courier to the Commission for recordation pursuant to Section

11303 of Title 49 of the United States Code.

The security

personnel at the front desk who received the documents
date-stamped the original letter and returned it to the

courier., Thus, the documents received by you for recordation
did not have an explanatory cover letter,

Please return the original and one copy of the Agreement,
both evidencing recordation, in the self-addressed envelope via
messenger. If you have any gquestions, please do not hesitate
to contact me at 202/628-2000.

Sincerely,

&LWZ% Sféf"h{}f

Christy Story
Legal Assistant

Enclosures

JCS/1r/3226F/7170-2



Futerstate Commeree Commission 5/26/88
" SHasbington, B.C. 20423

OFFICE OF THE SECRETARY

Christy Story

Legal Assistamt

Weiner,McCaffrey, Brodsky & KaplanP.C.
' 1350 New York Avenue,N.W.

Wagshington,D,.C, 20005-4797

Dear Sir:

The enclosed document(s)‘was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commefce Act, 49 U.S.C.
11303, on 534738 a; 12:30pm. -, and assigned re-
cordation number(s).

14728-A
Sincerely yours,

e €

Secretary

Enclosure(s)

SE-30
(7/79)






AGREEMENT —/ i‘m%’ %4
©OMAY 26 198832 4 PM

. INYERSTATE COMMERGE COMMISSION
THIS AGREEMENT made this l4th day of April, 1988 samong

westinghouse Credit cocpcratf;n ("WCC")., The Proaspect Group
("Prtospect”), SouthRall Corporstion (SouthRail") and Gult b
Mississippi Reilroad Corporation (“GMRR"}.

WHEREAS, WCC and GMRR euntered into a sgcu:itylAq:cnmant
dated as of June 28, 198% (“Securily Agreement"), pursuant to
which WCC made a loan to GMRR to enable GMRR to purchase
certain rolling stock, which loan was evidenced by a certain

promissory note deted as of June 28, 1985, in the original

principal amount vt $1,586,280.00 ("Equipment Note");

WHEREAS, WCC and GMRR also entered into a Security

Agreement (Maintensnce Eyulpment) dated as of June 38, 1985

(*Maiantenance Agreement™ 4and together with the Security
Agreement, the “Agreemguts"), gursuant to which ch made a loan
to GMRR tQ enable GMRR tu puichase certain railrosd maintenance
equipment, which loan was evidenced by two promissory notes in
the amounts of $121,629 and $2%1,876.40, and Jdaled &s of June
28, 198% and July 29, 1383, twspeclively (the ”Maintenanca.

Equipment Nutes" and Logether with the Tquipment Note, the

"Notesn)i.

SITMN e e g s e g g -




WHEREAS, GMRR and SouthRail have executed a Purchase and
yéale Agreement, dsted as of December 31, 1987 ("P&4S
Agreement”), pursuant to which GMRR has agreed to sell
substantially all of its assets teo SouthRall, and SouthRail has
agreed to assume most of GMRR'S outstanding liabilities,
including all ot GMRR's obligatiuns under the Agreements and
the Notes: |

WHEREAS, WCC wishes to sell the Notes and to gpsign the
Agreements to pProspect, and Prospect wishes to purchase the
Notes and to assume the Agreements, |

- NOW, THEREFORE, for good and valuable consideration as
described below and othetwise, the receipt and sufficiency ol
which i8 hereby acknowledged by all parties, the parties he:ed:
agree as follows:

ARTICLE I

5219 and Purchase of tha Notes

WCC, in consideration of $938,678.08, which Prospect will
deliver to WCC in immediately available funds by wice transfet
ko an account at Citibank., N.A., 399 Park Avenue, New York, New
York, 385-021000089, credit to: Westinghouse Credit
Corporation, Account No, 3848-7299, on the date hereof, hereby
. agrees to sell, deliver, assign, transfer, endorse and set over

to Prospect the Notes and all of lLs estate, righe, title and

interest therein.




ARTICLE Il

Assignments and Assumptions

SECTION 2.1 GMRR _Assiqnment. GMRR heteby assigns,
sells, transfecs and sets over to and for the benefit of
SouthRail all estate, right, title, and interest GMRR has in
the Agreements and all cights and ubligations GMRR heas under
the Notes. |

SECTION 2.2 WCC Agsignment. WCC hereby assigns, sells,

transfers and sets over tu and [or the benefit of Prospect all
. estate, right, title and interast WCC has in the Aqreements,

SECTION 2.3 - SouthRail Assuhgtion. SouthReil hereby
assumes the rights and obligetions of GMRR under the Agreements
and under the Notes, and sgreas Lo hold GMRR harmless from any
claim or demand made thercunder.

‘SECTLON 2.4 ?rosgect Assumption. Prospect hereby agrees
- gy assume the rights and obligetions of WCC unde; the
Agreements, and agrees to hold WCC harmless from any liability,

claim or demand msde thereunder by any petson or entity.

ARTICLE III

" Consant3 and Releases

SECTION 3.1 WCC Cunsent and Release. WCC hereby

consents, to the extent necessary if asny, to the assignment of

-3-
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the Agreements and the Nutes by GMRR to SouthRail and hereby
releases GMRR from all obligations of GMRR under the Agreements
and the Notes as of the date hareof. '

SECTION 3.2 GMRR Consent and Release. GMRR hereby

congents, to the exteut necesssry if any, toc the sale of the
Notes and the assignment of the Agreements by WCC to Prospect
and hereby releases WCC from all obligstions which WCC had or

may have had unde: Lhe Aqrceménts or Notesg.

ARTICLE IV

Miscellanedus

SECTION 4.1 Governing Law. This Agreement shall be

governed by and construed in eccordance with the laws of the

State of New York.

SECTION 4.2 Cvunterparts. This Agreement may be

'

executed in any number of covunterparts, sll of which together

shall constitute a single instrument, and it 3hall not be
necessary that any countezpacrt be signed by all the parties
hereto,

SECTION 4.3 Headings. The headings hareof ate for
convenience only and are not intended Lo affeét the meaning or
" interpretation of this Agreament.

SECTION 4.4 Effective Date, This Ayreement shall be

effective upun Lhe Jdate hereol.




IN WITNESS WHEREOF, the undcrliqnod have caused this
Aqrgemcnt to be duly exucuted by their respective officers or
representatives therteunto all of whom are duly authorized s
sf the doy and yeai firct above Qtittan.

WESTINGHOUSE CREDIT CORPORATION GULF & MISSISBIPPI
RAILROAND CORPORATION

d’“(w S I

Title: QM--&. me('wa___yn- : ',,/,,,/o:/‘,,. 7//4: -"-i‘/?«":/

THE PROSPECT GROUP SOUTHRAIL CORPORATION

Ry: /,(/M»J'Gq\/]/ww'\ ) | By: )%(46-4"; /P é«.«—-—

7 3 3 - 2 -
Title: Ajf>Z) Titlc:,/ﬁzkuar&iﬁ C;&u452%Q

LRL/1z/1171F/7170-2
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ANNEX IIIX

Senior Lien in favor of Westinghouse Credit Corporation ("WwCC")
under and pursuant to a Security Agreement and a Security
Agreement ;(Maintenance Equipment), both.dated as of June 28,
1983, rpade by the Railway Company to WCC in and to the
followg.ng described railroad locomotives, railrocad cars

and maintenance of way equipment: '

Serial
Mode]l . Description Manufacturer Number
GP-10 . Locomotive M B0 34
GP-10 Locomotive oM 8051
GP-10 Locomotive M 8100
. GP-]0 Locomotive GM 8106
GP-10 Locomotive oM Bl15
GP-10 Locomotive oM 8133
GP-10 Locomotive oM 8148
GP-10 Locomotive oM 8167
6P -10 Locomotive GH 8187
GP-10 Locomotive oM 8191
GP~10 Locomotive &M 8193
GP-10 Locomotive M 8195
GP-10 Locomotive oM 8197
GP-10 Locomotive oM 8210
GP-10 Locomotive oM 8211
GP-10 - Locomotive M 8212
GP-10 - Locomotive M 8215
GP-10 Locomotive (=] 8222
GP-10 Locomotive M 8223
GP-10 Locomotive oM 8225
GP-10" Locomotive - GM 8226
GP-10 Locomotive oM 8227
6pP-10 Locomotive M 8228
GP-10 Locomotive M 8230
GP-10 Locomotive M 8235
6P-10 Locomotive &M 8236
GP-10 Locomotive oM 8247
GP-10 - Locomotive M 8248
GP-10 Locomotive oM 8256
Gp-10 Locomotive M 8266
100 Ton Ore Hopper Car  Various 100715
100 Ton Qre Hopper Car  Yarious 100716
100 Ton Ore Hopper Car  Various 100717
100 Ton Ore Hopper Car  Various 100718
100 Ton Ore Hopper Car  Various 100719
100 Ton Ore Hopper Car Various 100720
100 Ton Qre Hopper Car Various 100721
100 Ton Ore Hopper Car  Various 100722
100 Ton Ore Hopper Car  VYarious 100723

100 Ton Ore Hopper Car  Various . 100724



Bolt Machine
Bolt Mxchine
Ealt Machine
Eolt Machine
$pike Puller
Spike Puller
Spike Puller
Malil Liftar
 Rail Liftes
Tis Myor
Anchor Machine
Mallast Cribber
Reil @rindar
Rail Grinder
Scarifiex/Insertar
Tis Handler
Tis Exndler

Tia Insertsr
Tis Inasztar
Ties Inssctar

By Aoil ¥hoels (6 sets)

Hy Rail Truck Crane

Alr Copresscr Kidge ,
. Bridge Derrick w/Powar Pack’

Bridge Tools

DESTRIPTION

Tias Shear

hisld Benitan
Ingecscll fand

N/A

_ Falrzont

T 626

e 125
W 64-A
N/A

246008
237394

236125
4248
Arg76

254173



Pick-up !ru;k
Pick=up Track
Pick-up Truck
Piock-up Truck

R

. Eallast Regulatoe
Ballast Megulatcr
Spike Driver
Owitch Twmopar
Track Crane
Production Temper
Production Terpar

Ballast Regulatcr
Ballast Regulator
Tie Handler

Scarifiar/Insactar
Section Gang Machine

1982
1580
1980

1979

26~1-12
i6~1-12

40

K3,

A

26-1031

240349

- §75304

162

26-1137
| 26-1183
I
82012
a2
611178
676648



